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inciuding without limitation these set forth below i Section 8, which ehill heve acerued on
or prior to the date of sych termination.

1. Sepamte Entities. No officer, empioyes, sgent, servant of mdependeat
cottraster of cithar party hatelo wr their respuctive subtidlarles of afPares shall at any titns
bo deermed ta be an employee, servant ar agest of the other party for any purpose whatsoever,
and the parties shall use commercially reasonshls offorts 1o prevent any such
mistepresentation. Nothing in ttds Agreemens shatl be dsemed to creats any jolnt venture,
peutoership or princlpsl-agent relationship between Programuner and Affillate, and neither

shall hold itself out in ity sdvortising o in any other manner whick would indicate any such
trelationship with the ather, '

8. demnification: Limitation_ of Liability.

&1 By Programmgr, Programmer shall indemuify, defend and hold
baxmless cach of Affiljate, i Affilisted Companics (na dsfincd below), Affilate's
contractors, sibcontractors and authorized distributors and the directors, officers, emiployees
and ageate af Affillate, such Affiliated Companies ond such contractors, subsontmectnm and
distributors (collecdvely, the "Affiliate Indemnitens™} from, against and with respect to any
and all clairng, dameges, liabilitiss, costs and expenses (Iheluding reasonable attomeys’ and

expert's fees) incurred in connection with any claim against any of the Affiliate Indemnitess

ansing out of

In addition, Programmer shail pay and hold the
Affiliate Indemmnitess harmless from any federal, atate, or local taxcs or fees which sre based
upon revenusy derived by, or the operations of, Programmer. As used in this Section 8,
“Affilisted Company{ies)® shall mean, with respect to any persan or eqtity, any other person
of entity directly or indireetly comtrolling, controiled by or under conunon control (L2, the
power Lo direct affairs by reason of ownership of voting stock, by contract or otherwise) with
such person or ontity and 2y momber, director, officer or empluyes of such perun or cnity.

2.2 Ry Affiliata. Affiliate shall indemnify, defend and hold harmless each
25120vS
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of Programmer, its Affiliasted Companies, Programmer’s contracters, subcontractors nnd
authorized distributars, each supplier to Programmer of any partion of the Service hereunder
and each participant therein and the ditectors, officers, emplayees and agents of Programmer,
such Afffllated Compenics, such contractors, subtonwactors and distribbtors amd such
supplicrs und purticipants Liorsin (eullectively, the “Programimer Indernnl(ees™) from, aainst
ind with respect to sny and all clsima, damages, liabilitics, coats and axpanses (Inchuding

reasonable attorneys’ and cxparts® foos) incuered in conmection with any clalm againet the

Programmter Indemnitees arising out of (i) Affiliate’s breach of any provision of this
Agreement, (ii) the distribution by Affilinte of the Service, including, without limitation, the
insertion of commereial or other announcements pursuant to Scction 3 hereof (except with
respect 1o clatms relating to the content of the Service for which Progeammer ia solely
responsible pursuant to Section 8.1(ii) and Section 8.1(iii)), (iif} Affiliata's advertising and
marketing of the Sarvics (except with respeet to yuch advertlsing and tmarketing matcrials or
content supplied or approved by Programmer), and (Iv) any other materials, including
advertising or promotionsl copy, supplicd or approved by Affilists. In addition, Affillats
shall pay ond hold Programmer Indemnitees harmless from uoy fedoral, stuta, of local taxes

or fees, including any fees payabls 1o local franchising suthorities, which ars based upen
mvenues derivad by, or the gperationg of, Affiltate,

B3  Survival Terminaton of this Agreesment shall uot affest the
continuing obligations of emch of the parties hereta as indemmnitors herevnder. The perty
wishirg to assert [tg rights set forth in this Section & shall promptly notify the other of any
claim or legal procecding with respect to which such party s asserting such cight. Upon ths
written request of an indemnitee, the indsmnitor will (1) assume the defense of any ciaim,
demond or action aguinat such indomnitce and/er (2) allow the indemnitos to participate in
the dafenss thersof, such participatian to ba at the expense of the indemnitee. Settlement by
the [ndemmitee withous the fudsnminltors prior wiliten censent shall reloasc the indemnitor
from the inderaity as to the claim, demand or action so settled,

3.4 NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS

. AGREEMENT:

%.4.1 INNO EVENT SHALL ANY PARTY BE LIABLE FOR ANY
NCIDENTAL OR CONSDQUIINTIAL DAMACES, WIRTIIER FORCSECLEABLE OR
NOT, OCCASICNED BY ANY FAILURE TOQ PERFORM OR THE BREACH OF ANY
ORUICATION UNDER THIS AGREEMENT FOR ANY CAUSE WHATSQOEVER,
WHETHER BASED ON NEGLIGENCE OR QTHERWISE.

§.4.2 INNO EVENT SHALL ANY PROJECTIONS, FORECASTS,
ESTIMATIONS QF SALES AND/OR MARKET SHARE OR EXPECTED PROFITS, OR
OTHER ESTIMATIONS OR PROJECHIONS BY AFFILIATE OR aNY OF 1%
DIRECTORS, OFFICERS, EMPLOYEES, AGENTS OR AFFILIATES, REGARDING OR
RELATED TO AFFILIATE'S DTH BUSINESS BE BINDING AS COMMITMENTS OR,

IN ANY WAY, PROMISES BY AFFILIATE.
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?. Noticas. Fxcept as set forth below, atl notices hereunder shall bs in writing
and dshvmq by hnnd_ or sent by cartificd mail, mturn raceipt requested, fax, or by an
oVani,ght d:lwnr:f servica to the receiving party st its addrass set forth above or g5 otherwise
designated by writtan notice. Natice to Programmer shal} bs provided ss follows:
{f by mall, facsimile Sky Haiia a.r.1.
ar ovarnight or Via Salaria 1021 00138 Roma [talja
personal dehivory: SKY ltalia a.rl.
Attention; Commervial Director/Internatiansl
Distribution
Pax: +39 (06) 8866.3624
Cc:  Legul Department
kax: 02.7002.752%
Notioc to Affliato shall bo pravided as follows:
I by mail DIRECTV. Ine.
or facsimile: P.O. Box 92424
Los Angeles, Calitorpla SU00Y :
Attention: Executive Vice President, Programming
Tax: (310) 533-5426
cc: General Counsel
Fax: (310) 964-4391
If by ovemight or DIRECTV, Inc.
persnnal delivery: 2230 East Imperial Highwsy
El Sagundo, Culifornie 90245
Atterition: Exceutive Vice President, Programming
cc: General Counsel
Notice given by mail shail be considarsd to have been given five (5} days after the date of
mailing, postage prepaid certified or registered mail. Notice given by fucsimile machine shall
be considersd to have boen given on the dats keecipt theroof is ¢lestronieally ssknowlcdged,
Naotice given by an ovamnight delivery sorvice shalt be considered to have been given on the
noxt busluess day.
10.  Waiver. The fallura of any party to insist upon strict performance of any
provision of this Agreement shall not be construed a3 8 waiver of any subsequent breach of
the same or similes natore, Subject to Section 8.4 above, all nights and remedics reserved to
efther party shall be cumularive and shall not be in limitation of any other right or remudy
which such pasty may have at law or in equity.
25 120vs
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12.' Laws of Califurnin pod Yenue, This Agreement shall bs governed by and
construed in accordauce with the laws of the State of Califurnla, except ta the extent that the
porties’ respactiva rights and obligations are subject to mandatory local, State and Federal
la\‘ws or requlations. Any dispute that may lever acee with ragpuct to any term or provision of
this Agreement sh.all be resclved in the appropriate State or Faderal district court sitting in
Los Angeles, California, it being the clesr intsnt of tha partiss herelo o consent to such
exciusive jurisdiction and venue and hereby walva all tight to contest such excluslva venue
end jurisdietion. This Agreement constitutes the entire sgreernent and understanding
between thu parties hereto with respect ta the subject matter hizrzof and supersedes all prior ot
tontenporancous, express or hmplisd, wyiten or ora, agreemonts, representslions oc
conditions between the partles with Tespect thereto.  Programmer agroes that any judgment
that Affiliate may obtaln againat Programmer or ag Affilinted Cempsny of Progmmmer shall

be fully enforconble in any foreign jurisdiction and Programumer hereby walves any right to
contest such enforceability, '

13.  Entite Apreemnent and Sectiop Headings. This Agreament sefs forth the entirc
agrecment end undststanding of the parties releting to the subject mafter hereof, and
superseder all prior agresments, axrangemants, or undermstandings reloting to the wubjact
matter hereof. This Agreement shall not be modified other than tn a wridng signed by zach
of the partisg hereto. The section headings hereof are for the convenierice of the parties only

and shall not be glven any legal offect or otherwise affct the Interpretation of thin
Agresment,

14, Sevembility. The parties agree that cech provision of this Agreement shall be
construed as separeble and divisibla from every other provision and that the enfarcaability of
any one provision shall not limit the enfbreeability, in whole or in part, of any sther provision
hereof. In the ovemt that a court of competent jurisdiction dotermines that & restriction
contained . this Agreement shat! be uncnforceable because of the extzmt of fima or
geograghy, such restriction shall be decmed amended to conform to such axtsnt of time
and/or geagraphy as such court shall deem casonubis,

15.  Confidentiality, The partics sgros thet they and thalr employess have
maintslned and will maintain, in confidence, the terms and provisions of this Agreement, as
well as all dats, summaries, reparts or information of ail kinds, whether ogal or written,
acquired ar devised or developed in any manner from the other party’s persunnet or files or
any propristary oe subseriber information provided by one party to the other party (the
“Confidential Information™), and that they have not and will not reveal the sama to any
persons not employed by the othar party except: (A) at the written direction of the other
pacty, (B} il bs satent nevessury W awmply with the Jaw ot the oider of a court of compstent
judsdiction, {n which event the disclosing party shall so notify the other party as promptiy as
practicabls (and, If possible, prior to maldng any dizelogure) and choll semk ronfidential

#5120v8
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treatment of such information, ar in conmection with any srbitration procesding; (C) as part of
its normal reporting or raview procedirs to ity patent company, its euditors and it attomeys,
and such parent company, auditors and atiovneys apres to ba bound by the provisions of this
Section 15; (D) in ordst to cnftree any of its zights pursuant to this Agreement; (E) to the
NRTC, potential investors, insurers, financing entlties and, jn the case of Affiliats, to any
entity engaged In its DTH business; provided, howaver, that such peroon described above
agrvey W be bound by the provisiens of this Section 15; or (F) if at the time of disclasure the
Cenfidential Information Is in the public domait throngh no faukt of the disclosing party.

During the Term, neither party shalt issuz an independent presy
release with regpect 1o this Agreement or the bansactions contemplated hereby without the
prior written consent of the ather party.,

16.  I[nadaquucy of Mugey Daqages. Programmer acknowledges and agroes
that the grant of rights 1o Affillats hereunder sre spacial and unique, and that Affiliate would
not he adequately compensated by the payment nf wemey dameages in the event that
Programmer falled to comply with any of its obligations under this Agreement, including

without Limitetion, providing access to any Service programming (o Aff)lars, as requirsd
hereunder.

17.  Cessation of Program Distrigution. if Affiliate determines that jos provision of
any Service programming violates any Law, then, following writton notise to Progmmmer,
Affiliate may csuge distribuling sueh programming to the extent, but only to the cxtent,

necessary and for the tima necessaty, as reasonably determined by Affiliate, to prevent such
vialation of Law trom continuing,

18.  Bwevivel of Representotions and Warranties.  All representations and
warranties contained herein or made by the pasties, and sach of them, in conn=ction herewith
shall survive any indepandant investigation made by cither patty.

B120v8
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21, Counternayts. This Agreemant may he exeouted in sevaral counterpans, sach
of which shall be desmed an original und ajl such counterparts topether shall constitute but
one and the same instrument. The pasties also agres that this Agreement shall be binding
upon the taxing by each party of & signed signsture page thersof to the other pazty. Ifsucha
Taxing occure, io perties agres that they will each alsc immediately post, by Federal Bxpress,
e fully sieeuted original counterpart of the Agreement to the other pamy.

IN WITNESS WHEREOF, the undersigned parties have caused this Agreement to be
executed by their duly authorized tepresentatives ss of the day and year first abave written,

DIRECTY, INC.

By: __1 7 /—2/7
: >

CEQO

2512095
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EXHBITR

PROGRAMMING SCHEDULR

(Sae Attached)
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EXHIRIT Q
TECHNICAL SPECIFICATIONS

A fully intograted Broadcast quality NTSC progoun feed (in 4:3 aspect rado) must be
delivered to the DIRECTY Broadcast Center(s) (to be sslected solely by DIRECTV).
All feeds must be delivered via satellite or fiber optic yansmission. All costx
assoclated with delivery ta both broadeast conters w be borme solcly by Prograsmmer.

Shauld Programmer elect to deliver via setzllite, Prograrmmer must use an encrypted
C or Ku-band feed deliversd via a geostationary satellite typlcally used for television
program delivery and locaged in the US domestic arc (defined here to be 70 degrees
WL ta 139 degmes WL).

. Should Programwsr alect fiber optic dalivery ta either or beth DIRECTV broudcast

centars, angmrnmar must use dedlcated fucilities providing continuous 24x7 end-end
touneclivity.  Programmer W be named customer of record with all associated
telecom service providers thereby assuming alf oporetional, troubleshooting and
preventative maintenance respansibilitiss associated with supporting the program
feed. DIRECTV muay, upon 90 days notice, require Programmer {at Programmer’s
sole expense} 1o re-terminate a fbee optic feed to an altemate DIREQTV Broadoast
Center or an alternate locxtion within 2a DIRECTY Broadeaxt Center.

» Program provider must supply two sets of such receivers, decoders, codecy, delny

unity and sl) other squipment as required to produce a main program feed to the
DIRECTV Broadoasi Center. In the eveat that, Affillate requires Programmer to
deliver 2 program feed to a second Broadcsst Center in ovder to produce a backup
feed, two additional sots of equipment (four axts total) shall be provided, AW required
equipment must arxive at lcast enc (1) menth prior to start of tosting. Testing shali
cominence approximately two weeks prior o the Service Commencement Data,

The wehnical quatity of all supplicd signals must be within appiicable RS-250 and
SMYTE specifications and must be consistently maintained throughout the testing and
on-going operations periods. Video noise must not be apparast when vicwed on
broadcast quality television manitor. Audio must be delivered distortion free with at
least 10db of headroom. All audio chanhels must be phase aligaed aml i Lip synw.
with the vidas 83 measured at the output of provider’s supplied squiproent.

Prior to start of wsdng, Programmer must fumish to DIRECTV complete service
specific tschnical details for the propossd transmission patls betwean Programmer and
DIRBCTY"s Broadeast Centers. Such infonmation t include all ransmission service
providers, satellites and coordinatzs, ransponders, encryption methods, fiber cireuit
numbars, DTMF tune formuts, 24x7 tolephens contacts and such ather Informatton ay
needed to completely detail the path sufficient to facilitats immediate outage recovery
in the event of a loes of cantinuity.

26
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7. Frogrammer to supporl a complets end-to~end thread iest between the program
orighnation point and DIRECTVs Broadeast Centex(s) using the actual transmission '
path, configuration and squipment to be used in on-going aperationa, Start of testing '
to begin approximately two (2) weeks prior w he start of seyvice. Tosts must be
encrypted.  Programmer to schedule and fully support such additionsl rests and gl
other work a3 requited ta ensure a suscessful DIRECTV start of service.

NOTE: In the event of a cnnflict hotween the requircments set forth in this Exhibit “C» and
thos® elgewhere (n the A greement, the requirements of this Exhibit “C™ shall control.

15128vs
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REDACTED
FOR PUBLIC INSPECTION

FOR DTH SATELLITE EXHIBITION
OF CABLE NETWORK PROGRAMMING

DIRECTV, INC.

L.

and

STAR DIH (NO. 1) CO.
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FOR DTH SATELLITE EXHIBITION

OF CABLE NETWORK PROGRAMMING

AGREEMENT, made as of 4NN, by and between Star DTH (No. 1) Co,
Lid., a company with a registered office at 10 Frere Felix de Valois Street, Port Louis,
Mautitivs (“Programmer”), and DIRECTV, INC,, a California cotporation (“Affitlate™).

WHEREAS;

A, Affiliate has established a direct broadcast service (“DTH™) satellite-based
television system in North America; and

B. Affiliate desires to obtain the rights to distribute “Star Plus”, “Star One”, “Star
News” and “Vijay TV” (each a “SBervice,” collectively, the Services) via the DTH
Distribution System (as defined in Section 1.1.2 below) in the United States, its temitoties
and possessions, including Puerto Rico, but excluding any United States military bases in
Asia within the footprint of the AsiaSat 3S satellite (the “Territory™).

NOW, THEREFORE, IT 1S MUTUALLY AGREED AS FOLLOWS:

1. Grant of Rights.

1.1 Distribution; Certain Definitions

1.1.1 Programmer hereby grants to Affiliate the nonexclusive
right, to, and Affiliate shall (subject to the provisions herein), distribute the Services in the
Tentitory via the DTH Distribution System

during the Term (as defined in
Section 6.1 below) hereof.

1.12 The term “DTH Distribution System” ghall mean

: “DIRECTY
Subsctibers” shall mean those customers (both residential and non-residential) authorized by
Affiliate to receive DTH service via the DTH Distribution System and SMATYV (as defined !
in Section 1.2 3 below). . .

25126v7




12 The Services

12.1 The “Services” shall mean and consist of the national feed (o1,
if Programmer uses multiple feeds for the Services, such other of such multiple feeds
designated by Affiliate) of the Hindi-langnage programming services commonly known as
“Star Plus” (U.S. feed) (Hindi general entertainment), “Star One” (U S. feed) (Hindi general
entertainment) and “Star News” (U S. feed) (Hindi news) and the Tamil-language general
entertainment programming service . commonly known as “Vijay TV” (US. feed), each
Service being presented on a 24-hour per day, 7 days a week schedule as 1epresented by the
programming schedule attached hereto as Exhibit “B” hereto. The Services shall not
contain any S ENNNERENNN, including without limitation, shewympmsgn,, ond

d Notwithstanding the foregoing, the Services may contain SIS
") provided such programming does not
exceed more than Bhow s per week and Programmer does not
R aiting (other than
) from the applicsble studio in exchange for the exhibition of such
progiamming

Each Service shall be delivered to Affiliate
in its entirety, meaning that the programming on the Services, as received by any Sesvice
Subscriber (as defined in Section 2.1 below) at a given point in time, shall be the same as the
programming that is received by all other subscribers to the Services (including any
programming that uses the name, biand or logo of the Services o1 any variation thereof) at

2512697
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such point in time. If Progtammer or an Affiliated Company of Programmer (which for
purpose of this sentence shall only include Star Group Limited and its subsidiaries) provides
or offers q for distribution by any other distributor, the Programmer shall
pomptly provide Affiliate distibution of upon the same terms and
conditions provided to the other disttibutor; provided however, if such terms and conditions
are not relevant to Affiliate o1 Affiliate is not reasonably capable of complying with such
terms and conditions taking imo consideration (RSN, including, without
limitation, Affiliate's (IS snd Affiliate" SNSRI, then the parties shall
negotiate compatable obligations, terms and conditions in good faith. The Services shall be
free from &ny and al! forms of NG, xccpt for S p—!
. (i .e.’). Subject to this Section 1.2.1 and Section 2 4, Progiammer reserves all
rights not specifically granted under this Agreement including but not limited to the right to

" syndicate individual programming on the Services or a part of any of the Services o1 the right

to distribute all or part-ofithe Services on a pay television basis.

12.2 All rights and title in and to the entire contents of the Services,
mcludmg, but not limited to, films and reédrdings thereof, title or titles, names, trademarks,
concepts, stories, plots, incidents, ideas, formulas, formats, general content and any other
literary, musical, artistic, or other cteative material included thersin shall, as between
Progtammer and A ffiliate, remain vested in Programmer . . A

123

12.4 Programmer shall not propose or impose upon Affiliate, nor
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shafl Affiliste be obligated to pay, any surcharge ot othet cost {other than the License Fees
provided for in Section 2 hereof) for receipt and disttibution of the Services

1.3 Other Distribution Obliggtions. In addition, the parties agree as
follows:

13.1 Subject to Programmer’s obligations hereunder and

Affiliate’s rights under Section 17, Affiliate shall distribute the Services as transmitted by

Programmer, in its entitety, in the order and at the time transmitied by Programmer without

any intentional and willful editing, dubbing, voicing-over, sub-titling, re-formatting, delays,

«alterations, interrdptions, defetions or additions (coilectively, the “Alterations”™) excepting:
(A) Affiliate’s commercial or other announcements, as permitted by Section 3 hereof; (B)

Programmer acknowledges that the DTH Distribution System requires
snd applies digital compression and enciyption piocesses prior to transmission and
decryption and decompression processes upon reception and agrees that such processing does
ot constitute an alteration and/or other modification of the Services. Programmer shall fully
encrypt the satellite signal of the Services utilizing encryption technology commonly used in
the satellite distribution industry.

132 Programner shall, at its sole expense, deliver the feed of the
Services (each feed shall be fiee of any commercial or promotional programming, logos,
announcements or any other commercial ot promotional references except as permitted in

Section 121 for Sponsored Programming and except as permitted under the first sentence of

Section 3 for promotions of the Services ot the programming thereon and public service
announcements) using a fiber optic or other facility reasonably acceptable to Affiliate (the
“Delivery Source™) to Affiliate’s uplink and broadcast facility currently located in Los Angeles,
California (the “Broadcast Center”). Affiliate reserves the right to designate an alternate
and/or additional location for its Broadcast Cente(s) upon one hundred and twenty (120) days
prior notice to Programmer, and Programmer shall remain responsible for delivery of the
Service and telated equipment (eg, receivers and decoders) to such mew location at
Programmer’s sole expense. In connection with the foregoing, Programmer shall, at its sole
cost and expense, {A) deliver such feeds, pursuant to the technical specifications set forth in
Exhibit “C" attached hereto; and (B) provide Affiliate with two receivers and decoders for each
of the Services for the Broadcast Centet. Programmer shall have in place appropriate back-up
transponder space on a second domestic communjcations satellite, or shall reserve back-up fiber
Jink to the Broadcast Center, such that in the event of & failure of the first satellite o1 fiber link,
delivery of the Setvices to Affiliate shall not be interrupted or discontinued. The format of the
backup feed shall be a communications satellite commonly used for transmission of television
programining (o1, at Programmer’s option and expense, a fiber optic or other facility reasonably
acceptable to Affiliate). As of the Service Commencement Date {defined in Section 6.1), the
feed of the Services shall be delivered by fiber link from Hong Kong.

133 Progiammer and Affiliate shall use theit respective
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cormmercially reasonable efforts to maintain for the Services a high quality of signal
nansmission in accordance with theli respective technical standards and procedures.
Ptogrammer agrees to include closed-captioning and/or narrative audio of the audio portion
of the Setvices as delivered by Progiammer to Affiliate in a manner sufficient 1o allow
Affiliate to comply with any closed-captioning and/or narrative audio obligations as may be
imposed upon Affiliate or Programmer by Law (as defined in Section 2.1) during the Term,
as modified from time to time; provided, however, that if Affiliate pays any costs incurred in

Accordingly Programmer
shall indemnify, defend and hold haimless Affiliate, as provided in Section 8 hereof, against
and from any and al} losses, liabilities, claims, costs (including without limitation, any costs
of preparing and including closed-captioning and/or nanative sudio in the Services), damages
and expenses, including without limitation, fines, forfeitures, attorneys’ fees, disbursements
and court or administiative costs, arising out of Programmer’s breach of this Section 1.3 3.
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14  Program Guide During the Term, Programmer, at its sole cost and
expense, shall provide the daily programming schedule for the Services translated into the
English language and using the English alphabet to Tribune Media Service (or such other
service as may be designated by Affiliate) in order that Affiliate may access the progiam
schedule for use on its on-screen program guide.

15 ¥BI Progtammer acknowledges that digitizing and compressing of
the signal of the Services {the “Signal”) will result in changes to the Signal. As a
consequence, the DTH Disuibution System does not cuirently retransmit any data or
information contained in the VBI of the Signal except line 21, fields 1 and 2, and only caries
a single mono secondary sudio program provided that such secondary audio is programmexd
twenty-four (24) hours per day/seven (7) days per week (“SAP™). Accordingly, in no event
shall Affiliate be obligated to ttansmit more than the primary video and a single stereo pair of
primary audio programs to be associated with the Signal, a single mono SAP associated with
the Signal, and line 21, fields 1 and 2 of the VBL. Programmer reserves and retains all rights
in and to all signal distribution capacity contained within the bandwidth of the Signal,
including without limitation, the VBI and audio subcarriers from its ttansmission point to the
point of reception by Affiliate. Affiliate retains and reserves any and all rights in and to, and
may use in its sole discretion, all Signal distribution capacity contained within the bandwidth
of the Signal, including, without limitation, the VBI and audio subcartiers, from the point of
reception by Affiliate to the DIRECTV Subscribers in the Territory.

1.6  New Setvices. Programmer agrees that it will not use the Setvices to
nest or mcubate“ within the Services, nor will it “clone” the
Services into agywEEReR: by migrating programming from the Services to
any (UMMM which is disuibuted by Programmer in the Temritory unless
Progtammer provides g o A ffiliate
without vequiting the payment .of additional License Fees and Affiliate agiees to cairy such
second service. Any ptogramming that has been exhibited on any of the Services during the
Term shall not be g » thc Teiritory during the Term on

el cxcept in accordance with Programmer’s Syndication 1ights set forth in
Section 1.2.1. Subjest to the foregoing and Section 1.2.1, this Section 1.6 shall nof precjude
Programmer ftom launching& in the Temitory provided that Sl of the
programs contained in said service had been .
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1.7  Change of Delivery Mechanisp. In the event Programmer either (i)
changes the satellite or the primary delivery mechanism it uses to transmit the Services to the
Broadcast Center, (ii) changes the technology used by Programmer to encrypt the Services to
a technology not compatible with Affiliate’s then-existing descrambling equipment, or (jii}
compresses, digitizes or otherwise modifies the signat of the Services in such a manner that it
cannot be received or utilized by Affiliate, then Affiliate shafl have the 1ight to discontinue
cartiage of the Services immediately upon providing written notice to Programmer of such
discontinuance; provided that this right of discontinuance and deletion shall not apply to
Affiliate if Programmer agrees to promptly reimburse Affiliate for (I) the actual third party
cost to acquire and install equipment necessaty for Affiliate to receive the signal of the
Services fiom such new satellite or other transmission medium, and/or (I) the actual third
party cost 1o acquire and install equipment necessary for Affiliate to desciamble, receive
and/ot utilize the signal of the Services; Programmer shall use ali reasonable endeavors to
provide Affiliate with at least one hundred twenty (120) days’ prior wiitlen notice of 2
delivery mechanism o1 technology change as set forth in subsections (i} through (iii) above.

18  On-Screen Logos. It is understood and agreed that Affiliate may
superimpose a logo or “bug” in a comer of the screen identifying Affiliate over the
programming of the Service; provided however that Affiliate’s bug shall appear only
intermittently during any portion of the Service, and provided further that Affiliate shall not
delete the Services’ own promotion bug or its or-scicen graphics.

19  Security. Affiliate shall use commercially reasonable efforts to
employ adequate secuiity systems to prevent theft andfor unauthorized exhibition of the
Services.

2 Reports an ents.
2.1.1 Reports; Pavments; Audit Rights Within . aftet the end

of each month during the Term, Affiliate shall furnish Programmer a statement containing the
number of “Service Subsctibers™ (defined as DIRECTV Subscribers authotized by Affiliate

to receive the Services), as calculated by Affiliate as the average of the total number of

Service Subscribers on the first and last day of the applicable month (the “Monthly
Subscriber Level”) together with payment of the License Fecs in respect of such Service
Subscribers, caleulated pusuant to Secsion 2.2, Said statement shail be certified by
Affiliate’s staff accountant. Notwithstanding anything to the contrary herein, Affilizte shall
have the right to dedust from any License Fees or any other payments,

owing to Programmer any withholding taxes ot any
other taxes as required by applicable Law. Affiliate shall use good faith efforts to promptly
assist Programmer;in its submission of relevant documentation in respect of exemption o1

. reduction (if applicable) of such withholding taxes or other taxes. As used herein, “Law”

shall mean any FCC and any other gov_'emmenta[ {whether international, fedeial, state,
municipal or otherwise) statute, law, tule, regulation, ordinance, code, directive and order,
including without [imitation, any court order. All monetary amounts stated herein ate in
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United States dollars unless otherwise indicated. Progiammer shall accord confidential
treatment to any inforration contained in the aforementioned statement in accotdance with
Section 15. B ‘

212 At Programmer's request, Affiliate shall permit Programmer's
independent representatives to review, during the Term (no more than once each calendsr
year} and for after the end of the Term and on a one-time basis, such DIRECTV
Subscriber records as required for the sole purpose of verifying such statements at reasonable
times, upon reasonable advance written notice and during pormal business howrs at
Affiliate's offices. Such review shall be at Programmet’s sole cost and expense, unless such
review reveals an underpayment of more than Y of License Fees due, in which case
Affiliate shall reimburse Programmer the reasonable cost of such audit and shall promptly
make payment of any fees due and owing, provided (A} Affiliate does not have » bona fide
dispute with the audit findings; and (B) such audit costs shall not exceed such underpayment,
Any third party auditors retained by Progiammer to conduct such audit shall be a certified
public accountant (subject to Affiliate’s reasonable approval, which approval shall not be
unreasonably withheld, delayed or qualified). Such audit shall be conducted upen reasonable
advance written notice during normal business hours at Affiliate’s offices and in such manner
as not to interfere with Affiliate’s normal business activities and shall not continue for more
than ) business days. Progiammer shall not have the right to examine or inquire into any

matters or jitems which are embiaced by or contained in any such statement afler the expiration

of months fiom and afler the date of mailing of such statement, and such
statement shall be final and conclusive upon Programmer upon the expiration of such eighteen
- period notwithstanding that the matters or items embraced by o1 contained therein

may later be contained or referred to in a cumulative statement pertaining to more than one
sccounting period  Such cumulative statement shall not be subject to audit by Progiammer 10
the extent the material contained therein was first reflected on a statement submitted more than
priot to the date of mailing of such cumulative statement. Programmer

shalf be farever barred from maintaining or instituting any formal action or proceeding based
upon, or in anyway relating to, any matters that are embraced by ot reflected oh any staternent
rendered hereundes, ot the accuracy of any item appearing therein, unless written objection

thereto shail have been delivered by Programmer to Affiliate within after
the dale of mailing of the statement on which such fransaction or iteris was first reflected and
unless such action or proceeding js commenced within after defivery of

such wiitten objection. Programmer may not commence a new audit unti! all prior audits have
been closed (ie., after such closure is confismed in writing by Programmer) and the results
have been presented to Affiliate, If Promrammer shall audit Affiliate’s books and records,
then Programmer shall, within of the conclusion of such audit (i ¢. after the
auditors conclude the audit at Affiliate’s offices), inforn Affiliate in weiting of any claim
(whether o1 not amounting to any formal action or proceeding) resulting therefrom (including
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a ttue copy of any third party audit, and, except for the claims set forth in such notice, all
statements rendered by Affiliate with respect to the period covered by such audit shall be
conclusive and binding on the parties and not subject to further audit. The information
derived from and the process of such review shall be subject to the confidentiality provisions
of Section 15, and any third party auditor shali be required to acknowledge in writing its
agreement to such confidentiality provisions.

2.2 License Fees. Without prejudice to Programmer’s rights to
reimbursement ot indemaification hereunder, as ful! and complete compensation for
Affiliate’s right to distribute the Services, subject to Affiliate's right to set-off under Section
6.4, Affiliate shall pay to Progiammer, on & monthly basis, for each Service Subscriber
teceiving the Services from Affiliate for such month, a “License Fee” determined pmsuant to
Programmer’s tate card for the Services, provided that for cach twelve-month period after the
Service Commencement Date (as defined below)

23 Late or Non-Payments. Any amounts that are not subject to a bona
fide dispute by Affiliate and not paid by Affiliate after (1) the date payment is due pursuant to
the first sentence of Section 2.1 and (ii) ten (10) days after Affiliate’s 1eceipt of written notice
from Progtammer of such failure by Affiliate, shall accrue interest at the 1ate of W percent
(%) per annum or at the highest lawful rate, whichever shall be the lesser, from the date
such amounts were due until they are paid.

24
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25  Bulk Billing. Affiliate shall have the right to calcuiate License Fees
with respect to the distribution of the Services to any location containing multiple sites such
as rooms, units, seats, televisions, etc., at which the Services may be received at such

multiple sites within the location, including, without limitation, hotels, matels, commercial;

roffice Huildings, hospitals and other healthgare facilities, university dormitories, prisons,
multiple dwellingt facilities, commercial thses, ships, trains and oif 1igs, private and
commercial planes, bars and restautants and sim{lar commercial locations (each, a “Bulk-
Rate Facility(ies)™), as follows: “Bulk Bill Service Subscribers™ shall be included as Service
Subscribers under Section 22 sbove, and such Bulk Bill Setvice Subscribers shall be
calculated monthly by dividing Affiliate’s total monthly revenues received (net of applicable
taxes, refunds and rebates) fiom each account at Bulk-Rate Facilities attributable to the level
of services receivedat the Bulk-Rate Facility including the Services, by the non-bulk bill
prices of such level of services. The License Fees payable for Bulk Service Subscribers shal!
be calculated by multiplying the Programmer’s tate card for the Services (as set forth in
Exhibit A) by the nnmber of Bulk Setvice Subscribers derived according to the formula in the
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preceding sentence.

3. Format for Service.

Affiliate shall insert its
authorized commerclal or other announcements only in the positions and at the times which
Programmer designates via cue tones and without intesruption of any program of the
Services. Affiliate shall be solely responsible for all materials inserted by Affiliate within the
Services, and, subject to Section 8, shall fully indemnify and hold Programmer harmless fiom
and against any and all claims and costs arising out of or related to the content of Affiliate’s
Avails pursuant to this Section 3 Affiliate agices that t shall not provide any commercial or
other announmcements which do not comply with applicable govemmental codes or
Programmer’s reasonable policies and practices and, in each case, of which Affiliate has
actual knowledge.

4, Marketing and Promotion.

41  Packaging Affiliate shall package and price the Services in a program
package(s) (residential o1 otherwise) ot on an a la carte basis as Affiliate may determine in its
sole discretion;

Star Plus shall be included in all Hindi
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language packages offered by Affiliate. Star News shall be included in any Hindi language
news packages offered by Affiliate. Star Vijay shall be included in ali Tamil language
packages offered by Affiliate.

42 ogramnmer’s Sales and Marketing Mater{als. Programmer shall
pravide Affiliate, upon Affiliate’s request, with promotional and marketing advice for
putposes of Affiliate’s marketing of the Services. Programmer shalt promptly provide
Affiliate, upon the same terms as provided to any Other Distributor, with any and all
promotional, marketing or other rélated or similar materials of (or related to) the Services
which it produces or provides to such Other Disttibutor; and if Affiliate shail request
additional matetjals, then Progtammer shall promptly provide such materials (if available)} to
Affiliate and Affiliate shall reimburse Programmer for the actual, third-party costs (including,
without limitation, shipping costs) thereof Programmer shall promote Affiliate’s caniage of
the Service at least as favorably as it promotes the cartiage of the Services by any Other
Distributor (including, without timitation, the frequency, prominence and calling by specific
name) Affiliate shall have the non-exclusive and non-transferable tight to use the names,
titles or logos of the Services or eny of its progtams, or the names, voices, photographs,
music, likenesses or biog:aphies of any individual participant or performer in, or contributor
to, any program or any vatiations thereof owned or controlled by Programmer and so advised
in advance to Affiliate (“STAR Matks™), in material intended to promote the Services
DIRECTV Subscribers or potential DIRECTV Subscribers
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4.32 Demographic Database. Subject to availability and law, Programmer
shall provide a database of the names, addresses, telephone numbers and e-mail addresses of
potential Service Subscribers to be used by Affiliate up to four (4) times per year for Affiliate
direct mail marketing, such database to be updated by Programmer an & reasonable basis.

44  Deale; Showroom Accounts. Affiliate shall be entitled to authorize
agents authorized to sell Affiliate’s progtamming services, including without limitation,
consume electronic equipment dealers, TVRO dealers, telephone companies, private cable
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